HEARING DATE AND TIME: February 3, 2011 at 9:45 a.m. (Eastern Time)
RESPONSE DEADLINE: January 27, 2011 at 4:00 p.m. (Eastern Time)

David A. Golin

ARNSTEIN & LEHR LLP

120 S. Riverside Plaza, Suite 1200
Chicago, Illinois 60606
Telephone: (312) 876-7800
Facsimile: (312) 876-0288

Attorneys for Sentry Insurance a Mutual Company
and Sentry Select Insurance Company

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre : Chapter 11 Case No.

MOTORS LIQUIDATION COMPANY, : 09-50026 (REG)
et al., f/k/a General Motors Corp., et al.

Debtors.
(Jointly Administered)

RESPONSE OF SENTRY INSURANCE A MUTUAL COMPANY AND SENTRY SELECT
INSURANCE COMPANY TO DEBTORS' 120™ OMNIBUS OBJECTION TO CLAIMS
(Multi-Debtor Claims)

Sentry Insurance a Mutual Company (“Sentry Insurance”) and Sentry Select Insurance
Company (“Sentry Select”), by their attorneys, hereby respond to Debtors' 120" Omnibus
Objection To Claims (the “Objection”) filed by Motors Liquidation Company (f/k/a General
Motors Corporation) and its affiliated debtors, as debtors in possession (collectively, the
“Debtors™) and state as follows:

1. In the Objection, the Debtors state that “certain claimants filed multiple proofs of
claim that are identical in every aspect except for the fact that they were filed against more than
one of the Debtors.” These claims are referred to as the “Multi-Debtor Claims.” The Debtors

request that, subject to the confirmation of the Debtors” Amended Joint Chapter 11 Plan (which



provides for substantive consolidation of the Debtors), the Multi-Debtor Claims be expunged and
disallowed in their entirety, such that the claimants will only have a single surviving claim
against the consolidated Debtors as provided for on the Exhibit “A” attached to the Objection
under the heading “Surviving Claims.”

2. One of the claims listed on Exhibit A (at page 29) under the heading “Claims to
be Disallowed and Expunged” is a claim filed by Sentry Insurance against MLCS, LLC (f/k/a
Saturn, LLC), designated as claim no. 44304. The corresponding claim listed under the heading
“Surviving Claims” is a claim filed by Sentry Select against Motors Liquidation Company,
designated as claim no. 44306.

3. Sentry Insurance filed a proof of claim in the Motors Liquidation Company case,
designated as claim no. 44307. Sentry Insurance also filed a proof of claim in the MLCS, LLC
case, designated as claim no. 44304. Sentry Select filed a proof of claim in the Motors
Liquidation Company case, designated as claim no. 44306. Sentry Select also filed a proof of
claim in the MLCS, LLC case, designated as claim no. 44884. Copies of the proofs of claim
filed by Sentry Insurance and Sentry Select are attached hereto collectively as Exhibit A.

4, Sentry Insurance and Sentry Select are two separate insurance companies. The
proof of claim filed by Sentry Insurance against Motors Liquidation Company relates to different
policies and different dealers than the proof of claim filed by Sentry Insurance against MLCS,
LLC. Similarly, the proof of claim filed by Sentry Select against Motors Liquidation Company
relates to different policies and different dealers than the proof of claim filed by Sentry Select

against MLCS, LLC.



5. None of the proofs of claim filed by Sentry Insurance or Sentry Select are
identical. To the contrary, each of the proofs of claim relate to different policies and different
dealers.

WHEREFORE, Sentry Insurance and Sentry Select pray that no claim of Sentry
Insurance or Sentry Select, including but not limited to claim no. 44304, be disallowed or

expunged as a Multi-Debtor Claim.

SENTRY INSURANCE A MUTUAL COMPANY
SENTRY SELECT INSURANCE COMPANY

Dated: January 26, 2011 /s/ David A. Golin
David A. Golin

ARNSTEIN & LEHR LLP

120 S. Riverside Plaza, Suite 1200
Chicago, IL 60606

Phone: (312) 876-7100

Fax: (312) 876-0288

9414278.3
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UNITED STATES BANKRUPTCY COURT FOR THE SOUTHERN DISTRICT OF NEW YORK

~ PROOF OF CLAIM

Name of Debtor (Check Only One): Case No.
B Motors Liquidation Company {fk/a General Motors Corporation) 09-50026 (REG)
QMLCS, LLC (k/a Saturn, LLC) 09-50027 (REG)

09-50028 (REG)

OMLCS Distribution Corporation (fl/a Saturn Distribution Corporation)
09-13558 (REG)

OMLC of Harlem, Inc. (fk/a Chevrolet Saturn of Harlem, Inc.)

for purpases of asserting a cloim under 11 U5.C. § 503(b)(9) (3ee Item # 5). All other f of an admini

akive #xp

quests for pay
|filed pursuani vo i1 US.C § 503.

NOTE: This form should not be used to make a claim for an administrative expenise arising gfter the commencement of the case, but may be used

should be

Name of Creditor {the person or other entity to whom the debtor owes money or
property):. Sentry Insurance a Mutmal Company

Telephone number: 715-346-6718
Email Address:

O  Check this box to indicate that this

Name and address where notices should be sent: cl&im amends a previously filed
Sentry Insurance a Mutgal Company claim.

1800 North Point Drive Court Claim Number:
Stevens Point, WI 54481 Uf known)

Attn; Kenneth J, Erler, Associate Counsel Filed on:

1€ an ampunt is identified above, you have a clim
scheduledbyoncof!hcbebmushown.('m:
scheduled amownt of your claim may be an

Name and address where payment should be sent (if different from above): a

or trustoe in this case.

Telephone number:

Check this box if you are aware that
anyone else has filed a proof of claim
relating to your claim. Attach copy
of staicment giving particulars.

{0  Check this box if you are the debtor

H to & previously scheduled amount.) Ifyou
agree with the amount and priority of your claim as
schaduled by the Debtor and you have no other claim.
uﬂnﬁcbebmt.ywdomtnmdwﬁhthispmofof

form, EXCEPT AS FOLLOWS: If the amount
shown is lisied as DISPUTED, UNLIQUIDATED, ot
CONTTINGENT, a proof of clsim MUST be filed in

order to receive any distribution in of your
clrim. If you have llreadyﬁlodl of elaim in
accordance with the stnched instructions, you need not

1. Amonat of Claim as of Pate Case Filed, June I, 2009: s unliquidated

O  Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach
itemized statement of interest or charges.

if all or part of your claim is secured, complels item 4 below; howeves, if all of your claim is wnsecured, do not complete ite 4. If all or part of
your claim is entitled to priority, complete item 5. If all or part of your claim is asserted pursvant to 11 US.C. § S03(b)(9), complete item 5.

5, Amount of Clakz Entitied fo
Priority under 11 U.5.C. § 507(a).
If any portien of your claim falls
in one of the following eategories,
check the box and state the
amount,

2. Basisfor Chiim: Sap Fyhihit A attached hereté & #ncorporated by
(See i instruction #2 on reverse side.) . T+ f-'m

3. Last four digits of any oumber by which creditor identifies debtor:

3a. Debtor may have scheduled account as:
(See instruction #3a on reverss side.)

4. Secured Claim (Sec ingtruction #4 on reverse side.)
infermation.

Nature of property or right of setoff: 1O Real Estate [ Motor Vehicle

Q  Equipment
Describe:

Value of Property: § Annual Interest Rate__ %
Amount of arresrage and other charges as of time case filed included In secured claim, if any: §
Basis for perfection:

Amougt of Secured Claim: §

Amount Unsecared: §

00 Other

Check the appropriate box if your claim is secured by a lien on property or a right of setoff and provide the requested

You may also attach a summary. Attach redacted copies of documents providing evidence of perfection of

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING.

If the documents are not available, please explain in an attachment.

6. Credits: The amount of ail payments on this claim has been credited for the purpose of making this proof of claim.

7. Doacuments: Attach redacted copies of any documents that support the claim, such as promissory notes, purchase
orders, invoices, itemized statements or running accounts, contracts, judgments, mortgages, and security agreements.

a security interest. You may also attach a summary. (See instruction 7 and definition of “redacted"” on reverse side.)

Specify the pricrity of the ¢laim.

0O Domestic support obligations under
11 U.S.C. § 507(a)Y(1)}A) or (s} 1XB).

0  Wages, salaries, or commissions (up

t0 $10,950*) carned within 180 days

before filing of the bankruptey
petition or cessation of the debtor's

business, whichever ix earlier — 11

US.C. § 507(a)(4).

Contributions to an employee benefit

plan— 1} US.C, § 507(a)(5).

O Up o $2,425* of deposits toward
purchase, lease, or rental of property
or services for personat, family, or
household use -~ 11 U.S.C.

§ 507(aX7).

O  Taxes or penalties owed to
governmental units — 11 J.S.C.

§ SOT(a}(8).

QO Value of goods received by the
Debtor within 20 days before the
date of commencement of the case -
11 ULS.C. § S03(bY(9) (§ 507(a}2))

Q  Other - Specify applicable paragraph
of 11 U.S.C. § 507(a}_).

Amount entitfed to priority:

0

*“Amounts are EIE'éT:-} adjistment on
4/1/10 and every 3 years thereafter with
respect 1o cases commenced on ar after

the date of ac{;us:ment.
Signature: The person filing this claim must sign it. Sign and print name and title, lf any, of the creditor ox FOR COURT USE ONLY
Dat other person authorized to file this claim and state address and telephone number if different from the notice
t- 3 ess above. Attach copy of power of attorney, if any.
Kenneth J, Erler, Assoclate Counsel

Penalty for presennngﬁ-anddem claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 US.C. §§ 152 and 3571.

Modified B10 (GCG) (12/08)

EXHIBIT A




broviding you with any legal advice.

FACSIMILE OR E-MAIL WILL NOT BE ACCEPTED.

Court, Name of Debtor, and Case Number:
These chapter 11 cases were cornmenced in the United States Bankruptey Coust for the
Southern District of New York on June |, 2009. You should scicct the debtor against
which you are asserting your claim.’
A SEPARATE PROOF OF CLAIM FORM MUST BE FILED AGAINST EACH
DEBTOR.
Creditor’s Name and Address: .
Fill in the name of the person or entity asserting a claim and the name and address of the
person who should receive notices issued during the bankrupicy case. Please provide us
with & valid email address. A separate space is provided for the payment address if it
differs from the notice address. The creditor has a continuing obligation 1o keep the count
informed of its current address. See Federal Rule of Bankruptey Procedure (FRBP)
2002(g).
1. Amount of Clsim as of Date Case Filed:
Staie the total dmoumt owed 1o the creditor on the date of the banknuptcy filing. Follow
the instructions concerning whether to complete items 4 and 5. Check the box if
interest or other charges are included in the claim.
2. Basis for Claim:
State the type of debt or how it was incurred. Examples include goods sold, money
loaned, services performed, personal injury/wrongfil death, car loan, mortgage note,
and credit card, If the claim is based on the delivery of health care goods or services,
" limit the disclosure of the goods or services so as 10 avoeid cmbarrassment or the
disclosure of confidential health care information. You may be required to provide

. ' INSTRUCTIONS FOR PROOF OF CLAIM FORM
The instructions and definitions below are general explanations of the law. In certain circumstances, such as bankruptey cases not filed voluntarily by the debtor, there may
be exceptions to these general rules. The attorneys for the Debtors and their court-appointed claims agent, The Garden City Group, Inc.. are not authorized and are not

A SEPARATE PROOF OF CLAIM FORM MUST BE FILED AGAINST EACH DEBTOR

PLEASE SEND YOUR ORIGINAL, COMPLETED CLAIM FORM AS FOLLOWS: IF BY MAIL: THE GARDEN CITY GROUP, INC.. ATIN: MOTORS LiQUIDATION
COMPANY CLAIMS PROCESSING, P.O. BOX 9386, DUBLIN, OH 43017-4286. IF BY HAND OR OVERNIGHT COURIER: THE GARDEN CITY GROUF, INC., ATTN:
MOTORS LIQUIDATION COMPANY CLAIMS PROCESSING, 5151 BLAZER PARKWAY, SUITE A, DUBLIN, OH 43017. ANY PROGF OF CLAIM SUBMITTED BY

THE GENERAL BAR DATE IN THESE CHAPTER 11 CASES IS NOVEMBER 30, 2009 AT 5:00 PM. (PREVAILING EASTERN TIME)

4. Secured Claim:

5.

6.

T.

Check the appropriate box and provide the requested information if the claim is fully or
partially secured. Skip this section if the claim is entirely unscoured. (Sec DEFINITIONS,
below.) State the type and the value of property that secures the claim, attach copics of lien
docum jor, and state 1§ rate and the amount past due oo the claim as of the
date of the bankruptcy filing.

Amount of Claim Entitled to Priority Under 11 U.S.C. § 507(a):

If any portion of your claim fells in one or more of the listed categories, check the
sppropriate box(es) and state the amount entitled to priority. (See DEFINITIONS, below.)
A claim may be partly priority and partly non-priority. For example, in some of the
categories, the law limits the amount entitled to priority.

For claims pursuant to 11 U.S.C. § 503(b}(9), indicate the amount of your claim arising
from the value of any goods received by the debtor within 20 days before June 1 2069,
the date of commencement of these cases (Sce DEFINITIONS, below). Attach
documentation supporting such claim.

Credits:

An suthorized signature on this proof of claim serves as an acknowledgment that when
calculating the amount of the claim, the creditor gave the Debtor credit for any payments
received toward the debt.

Documents;

Attach te this proof of claim form redacted copies documenting the existence of the debt end
of any lien securing the debt. You may also attach & summary. You must also attach copies
of documents that evidence perfection of any security interest. You may also aftach a

ohjection to your claim.

creditor to identify the debtor, if any.
3a. Debtor May Have Scheduled Account As:

additional disclosure if the deblor, trustee or another party in interess files ap
3. Last Four Digits of Aoy Number by Which Creditor Identifies Debtor:
State only the last four digits of the debtot’s account of other number used by the

Use this space to report a change in the creditor's name, a transferred claim, or any
other information that clarifies a difference between this proof of claim and the claim

destroyed after scanning.
Date and Signature;

summary, FRBP 3001 (c) and (d). If the claim is based on the delivery of health care goods
or services, see instruction 2. Do not send original d as h

may be

The person filing this proof of claim must sign and date it. FRBP $011. If the claim is filed
electronically, FRBP 5005(a)(2) authorizes courts to establish Jocal rules specifying what

constitutes a signature. Print the name and title, if any, of the creditor or other pemson
authorized to file this claim. State the fler's address and telephone number if it differs from
the address given on the top of the form for purpeses of receiving notices. Attach & complete

A debtor is the person, corporation, or other entity that has filed
a bankruptay case.
The Debtors in these Chapter ] cases are:

Mostors Liquidation Company

(fk/n General Motors Corparation) 09-50026 (REG)
MLCS, LLC

{f/k/a Satum, LLC) 09-50027 (REG)
MLCS Distribution Corgoration

(k2 Saturn Distribution Corporation} 09-50028 (REG)
MLC of Hartem, Inc.

(£'k/a Chevrolet Satumn of Harlem, Inc.) 09-13558 (REG)

Creditor
A creditor is the person, corporation, or other entity owed a debt
by the debtor on the date of the bankruprtey filing.

Clalm

A claim is the creditor’s right to receive payment on & debt that
was owed by the Debtor on the date of the bankruptcy filing. See
11 US.C. § 101(5). A cleim may be secured or unsecured.

Proof of Clalm

A proof of claim is & form used by the creditor to indicate the
amount of the debt owed by the debtor on the date of the
bankruptcy filing. The creditor must file the form with The
Garden City Group, Inc, as described in the instructions above
and in the Bar Date Notice.

Secured Claim Under 1 U.S.C. § 506(a)
A secured ciaim is one backed by a lign on propecty of the debtor.
The claim is secured 5o long as the creditor has the right to be

amount of the secured cleim cannot exceed the value of
the property. Any amount owed to the creditor in excess
of the valuc of the property is an unsecured claim.
Examples of liens on propesty include a mortgage on real
estate or a security interest in a car. A licn may be
voluntarily granted by a debtor or may be obtained
through a court procecding. In some states, a court
judgment is-a lien. A claim also may be-securod if the
creditor owes the debtor money (has a right to setoff).

Section 503(b}9) Claim

A Section $03(bY9) claim is a claim for the value of any
goods received by the debtor within 20 days before the
date of commencement of a bankruptcy case in which
the goods have been sold to the debtor in the ordinary
course of such debtor’s business.

Unsecured Clalm

An unsecured claim is one that doss not meet the
requirements of a secured claim. A claim may be partly
unsecured if the amount of the claim exceeds the value
of the property on which the creditor has a lien,

Clair Entitied to Priority Under 11 U.S.C. § 507(2)
Priority claims are certain categories of unsccured claims
that are paid from the available maney or property in a
bankruptey case before other unsecured claims.

Redacted

A document has been redacted when the person filing it
has masked, edited out, or atherwise deleted, certain
informstion. A creditor should yedact and use only the
last four digits of any social-security, individual’s

as scheduled by the deblor. copy of any power of attorney. Criminal penalties apply for making a false statement on a
proof of claim.
——DEFINITIONS . INFORMATION
Debtor paid from the property prior to other creditors. The tax-identification, or financial-aceount gqumber, all but the

initials of a minor's name and only the year of any person’s
date of birth. .

Evidence of Perfecton

Evidence of perfection may include a mortgage, lien,
cettificate of title, financing statement, or other document
showing that the licn has been filed or recorded.

Acknowledgment of Filing of Claim

To receive acknowledgment of your filing from The Garden
City Group, Inc., please provide a seif-addressed, stamped
cavelope and a copy of this proof of claim when you submit
the original claim to The Garden City Group, Inc.

Offers to Purchase a Cluim

Certain entities ame in the business of purchasing claims for an
amount less then the face value of the claims, One or more of
these entitics may contact the creditor and offer to purchase
the claim Some of the written communications from theso
entities may ecasily be confused with official court
documentation or comumunications from the debtor. These
entities do not represent the bankruptey court or the debtor,
The creditor has no obligation 1o sell its ¢claim. However, if
the creditor decides to sell its claim, any trensfer of such
claim is subject to FRBP 3001(¢), any applicable provisions
of the Bankruptcy Code (11 U.S.C. § 101 et seq.}, and any
applicable orders of the hankruptcy coust.

Additienal Information

If you have any questions with respect to thiz claim form,
please contact Alix Pariners at 1 {800) 414-9607 or by e-mail
at claims@motorsliquidation com.




EXHIBIT TO SENTRY INSURANCE’S PROOF OF CLAIM
MOTORS LIQUIDATION COMPANY f/k/a GENERAL MOTORS CORP.

Sentry Insurance a Mutual Company (“Sentry”) issued product liability insurance policies
(“Policies™) to certain of Motors Liquidation Company and MLCS, LLC (“Debtor™) car
dealerships (“Dealerships”™) for policy periods effective before and after the filing of this matter.

Under the Policies, Sentry generally agreed to insure (subject to the terms of the insuring
agreements) the Dealerships against product liability and injury claims that arose against the
Dealerships with regard to vehicles manufactured by Debtor and sold by the Dealerships. Under
the Dealership’s Franchise Agreement with Debtor, Debtor was liable with the Dealership on
product liability and injury claims of third parties arising from vehicles manufactured by Debtor
and sold by the Dealerships. The Debtor has rejected certain Dealerships’ Franchise
Agreements. Pursuant to 11 U.S.C. § 509, the Dealerships are subrogated to the rights of such
third party creditors to the extent it pays such claim. ‘Under each of the Policies, Sentry holds a
contractual right of subrogation of the Dealerships’ claims against Debtor to the extent of any
payment made by Sentry under the Policies.

Sentry, pursuant to its contractual right of subrogation under the Policies and its statutory
right of subrogation under 11 U.S.C. § 509, asserts a claim for damages against the Debtor for
any and all past, present, and future subrogation or other claims the Dealerships hold against the
Debtor based upon payments that Sentry has made or may make on behalf of Dealerships under
the Policies for any and all past, present, and future products liability and injury claims and for
any other damages arising from the Debtor’s rejection of the Franchise Agreements to which
Sentry is entitled by subrogation.

Sentry expressly reserves the right to amend or supplement this Proof of Claim at any
time for whatever reason, including without limitation, for the purpose of filing additional claims
or to specify the amount of Sentry’s claim.

By virtue of filing this Proof of Claim, Sentry does not waive and expressly reserves its

right to pursue claims against the Debtor based upon alternative legal theories. The Policies are
not attached to this Proof of Claim and will be provided upon request.

8772786.1
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UNITED STATES BANKRUPTCY COURT FOR THE SOUTHERN DISTRICT OF NEW YORK |

[ PROOFOFCLAIM | CLAIM

Name of Debtor (Check Only One): Case No.

ClMotors Liquidation Company (fk/2 General Motors Corporation} 09-50026 (REG)
BIMLCS, LLC (f’k/a Satun, LLC) 09-50027 )]
QMLCS Distribution Co%raﬁon (£k/a Saturmn Distribution Corpomnon) 09-50028 (REG)
OMLC of Harlem, Inc. (£/a Chevrolet Satum of Harlem, Inc.) 09-13558 (REG)

NOTE: This form should not be uted to make a claim for an administrative expense arising afisr the commencement of the caxe, but may be used
for purposes of asserting a claim under 11 U.5.C. § S03(BH%) (sec liew # 5). All olher requests for payment of an adminirirative expense should be
| filed pursuant to 11 US.C. § 503.

(See instruction #2 on reverse side,) ence

3. Last four digits of any aumber by which creditor identifies debtor:

. Debtor may have scheduled account as:
(See instruction #3a o reverse side.)

a

4. Secured Claim (Sce instruction #4 on reverss side,)
Checkﬁuuppmmmboxfyourclmmusecumdhyahmonpmpqiyorunghtofmﬁmdpmndcthcxeqmwd

'N.mnorpmpenyomgmormm O ReslBstae O MotorVehicle O Equipmest O Otber
Describe:

Value of Property: § Annual Interest Rate %
Amount of arvearage aud other charges as of time cage filed Included In seéewred claim, f any: 3

Batis for perfection:
Amount of Secred Clagm: §

Amount Unsecured: §

6. Credits: The amount of at paymenis on this ¢laim hay becz credited for the purpose of making this proof of claim.

7. Documents: Attach radacted copies of any documeats thas support the claim, such ag promissory notes, purchase
orders, invoices, itemized statsments or running accounts, contracts, judgments, mortgages, and security agreomonts.
You may alto attach a summary, Attach reddacted copies of documents providing svidence of perfection of

a sccurity interest. You may also attach a summiary. (See instruction 7 and definition of “redacted™ on reverse side.)
DG NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING.

If the documents are not svailable, please explain in an attachment.

Name of Creditor (the person or other eatity to whomn the debtor owes money or
property): Sentry Insurance a Mutual Company QO Check this box to indicate that this
Name and address where notices should be gent: °mw a previously filed
Sentry Insurance a Mutual C8mpany ©
1800 North Point Drive Court Claim Number:
Stevens Point, WI 54481 f known)
J_}ttn : Kenn_et? J. Erler, Assoclate Counsel {Filed on: Kan wﬁh fiod abore, you live » claim
Telephone 15-346-6718 wiod ‘evount of you Caio ey b o
{Name snd address where paymeat should be sent (if different from sbove): O  Check this box if aware that wwiﬁl;,e-mwmd i ofywc)mlfnwa:
you are . schaduled by the Debtor and you kave no other ciaim
anyons else has filed a proof of claim mnuu you do nof need 10 £ila this proof of|
relating 1o your claim. Attach copy  Saim form, EXCEE : 1f the amount|
of siatement giving particulars. M‘W”mm“}”:
any in of your
O  Check this box if you are the debtor claim. 1f you bave already filod & proof of claim i
Telephone number: or trustes in this case. dﬁla i yout meed oot
1. Amount of Claim at of Date Case Filed, June 1, 2009: sunliguidated 5. %:“;‘t of t(l:hilnll %ntiﬂed to
Ifall oc part of your clitn is secued, complete item 4 below; howeves, if all of your elaim §s unsecured, do oot completo item 4. Ifall oc part of ‘;ylyp;::“:; o{yoﬁrcm
your claim is entitled to priority, complete ikem 5. TF all o pact of your clrim is asseried pursuant o 11 US.C. § S03{b)Y), compléte item 5. in one of the following categories,
Q  Check this box if claim includes interest o other charges in addition to the principal amount of claim. Attach ::::n? box and state the
itemized statement of interest or charees. Specify the pmn_' ity of the claim
‘ 2. Basis for Claim: See Exhibit A attached hereto & incgegorated by 0 Domestic support obligations under

11 U.S.C. § S07(X(1)(A) or (2} 1XB).
Wages, sxlaries, or commissions (up
10 $10,950%) camed within 180 days
before filing of the bankruptey
petition ot cessarion of the debtor's
business, whichever is earlier—- 1
UL.S.C. § 507(a)4).
- Contributions to an employse benefit
=11 USC, § 507(a)(5).

Up to §2,425* of deposits toward
purchase, lease, of rental of

or services for personal, family, or
housebold ugs — 11 US.C.

§ 507(a)(7).

Texes or penalties owed to

units — 11 U1.S.C.
§ 507(aX8).
Value of goods received by the
Debtor within 20 days before the
date of commencement of the case -
11US.C, § S03(bX9) (8 S07T(X2)
Other — Specify applicable paragraph
of L1 U.S.C § S07(a)(_).

Amount entitled to priority:

(& !On

4/1/1 0 ami every
res

p«xmmwmmmnwdonoraﬁa’
3

the date of

Signatwre: The person filing this ¢laim must sign it Sign and print nsme and title, if any, of the creditor oz

FOR COURT USE ONLY

Date; other person authorized to file this claim and state address and telephone number if differcat from the notice
- A 3‘00" address above, Atiach copy of power of attorney, if any,
w/ﬂ 7/':’- Kenneth J, Erler, Assoclate Counsel
Penalty for claim: Fine of up to $500,000 or imprisonment for up fo 5 years, or both. 18 US.C. §§ 152 snd 3571

presenting
Modified B19 (GCG) (12/08)




The instructions and definitions below are general

providing you with any legal advice.

INSTRUCTIONS FOR PROOF OF CLAIM FORM
langtions of the law. In certain circumstances, such as b"mﬂ cases not filed voluntarily by the debtor, there may
be exceptions fo these gencral rules. The atiorneys for the Debtors and their court-appointed claims agent, The Ga

n City Growp, Inc., are not guthorized and are not

A SEPARATE PROOF OF CLAIM FORM MUST BE FILED AGAINST EACH DEBTOR

PLEASE SEND YOUR ORIGINAL, COMPLETED CLAIM FORM AS FOLLOWS: IF BY MAIL: THE GARDEN CITY GROUP, INC., ATTN: MOTORS LIQUIDATION
COMPANY CLAIMS PROCESSING, P.O. BOX 9386, DUBLIN, OH 43017-4286. IF BY HAND OR OVERNIGHT COURIER: THE GARDEN CITY GROUP, INC., ATTN:
MOTORS LIQUIDATION COMPANY CLAIMS PROCESSING, 5151 BLAZER PARKWAY, SUITE A, DUBLIN, OH 43017. ANY PROOF OF CLAIM SUBMITTED BY
FACSIMILE OR E-MAIL WILL NOT BE ACCEPTED.

THE GENERAL BAR DATE IN THESE CHAPTER 11 CASES IS NOVEMBER 30, 2009 AT 5:00 P.M. (PREVAILING EASTERN TIME)
Court, Name of Debtor, and Caze Number: 4, Secured Claim:

These chapter L1 cases were commenced in the United States Banknuptcy Coun for the
Southern District of New York on June 1, 2009. You should sclect the debtor against
which you are asserting your claim,

A SEPARATE PROOF OF CLAIM FORM MUST BE FILED AGAINST EACH
DEBTOR.

Creditor's Name and Address: '

Fill in the name of the person or entity asserting a claim and the namo and address of the
person who should receive notices issued during the bankruptey case. Please provide us
with a valid email address, A separate space is provided fof the payment address if it
differs from the notice address. The creditor has a continuing obligation 10 keep the court
informed of its curtent address. See Federal Rule of Bankruptcy Procedure (FRBF)
2002(g). .

Check the appropriate box and provide the requested information if the claim is fully or
pantislly secured. Skip this section if the claim is entirely unsecured. (See DEFINITIONS,
below.) State the type end the value of property that secures the claim, wttach copies of lien
Jocumentation, and state annua] interest rate and the amount past due on the claim as of the
date of the bankruptcy filing-

S, Amount of Clalm Eutitied to Priority Under 11 U.5.C, § 507(n):

If any portion of your claim falls in one or more of the listed categories, check the
appropriate box(es) and state the amount eatitled to priority. (See DEFINITIONS, below)
A clsimy may be partly pricrity snd partly non-priority. For example, in some of the
caregarios, the law limits the amount entitted to priority.

For claims pursuant to 11 U.8.C, § 503(b)9), indicate the amount of your claim ariting
from the velue of any goods reccived by the deblor within 20 days before June 1 2009,

1. Amount of Clalm a4 of Date Case Filed:

interest or other charges are included in the claim.
2. Basis for Claim:

objection 10 your claim.

creditor to identify the debtor, if any.
3a. Debtor May Have Scheduled Account As:

State the total kmowunt owed to the creditor on the date of the bankrupicy fiting. Follaw
the instructions concerning whther to' compicte items 4 and 5. Check the box if

State the type of debt or how it was incurred. Examples include goods sold, money
loaned, services performed, personal injury/wrongfisl death, car loan, mortgage note,
and credit card. 1€ the claim is based on the delivery of health care goods or services,
timit the disclosure of the goods or services $0 a3 to svoid embarmassment or the
disclosure of confidential health care information. You may be required to provide of d
sdditional disclosure if the debtor, trustee of another pesty in interest files an

3. Last Four Digits af Any Number by Which Creditor Identifies Debtor:
State onty the last four digits of the debtor’s account or ather number used by the

Use this space to report & change in the creditor’s name, a transferred claim, of any
other information that clarifies a difference botween this proof of claim and the claim

the date of commenceincit of these cases (See DEFINTTIONS, below).  Atuch

6. Credits:

documentation supporting such claim.

An authorized signature on this proof of ciaim serves as an acknowlodgment that when
calculating the amount of the claim, the creditor gave the Debtor credit for any payments

received toward the debit.
7. Documents:

Ammﬁsmfofcmmmdcoﬁumﬁnghmofhwm
of any lien securing the debt. You may also attach 3 summary. You must also attach copies

ts that evid

destroyed afier scanning.
Date and Sigoature:

perfection of any security interest. You may aiso attach a

summary. FRBP 3001(¢) snd (cf). 1f the claim is bated on the delivery of health cate goods
or services, see instruction 2. Do not send original d a3 attach

3 may be

The person filing this proof of claim must sign and date it. FRBP 9011. If the claim is filed
elsctronically, FREP 5005(a)(2) authorizes courts to establish local rules specifying what

copstitutes & signature. Print the name and titls, if any, of the crediter or other person
authorized to file this claim. State the filer's address and telephone pumber if it differs from

A dehtor is the person, corporation, or other entity that has filed
a bankyuptcy cast.
The Deblors in thess Chapter 11 cases are:

Motars Liguidation Company

(f'/a General Motors Corporation) 09-50026 (REG)
MLCS, LLC

(/2 Saturn, L1LC) 09-50027 (REG)
MLCS Distribution Corporation .
(Fk/a Satumn Distribution Corporstion} 09-50028 (REG)
MLC of Hacddem, Inc.

(fkss Chevrolet Satum of Harlem, inc.} 09-13558 (REG)

Creditor
A creditor is the person, corporation, or other entity owed a debt
by the debtor on ths date of the bankruptcy filing.

Claim

A claim is the creditor’s right to receive payment on a debt that
was awed by the Debtor on the date of the bankyuptey filing. See
11 US.C. § 10E(5). A claim may be socured or unscoured,

Proof of Claim

A proof of ¢laim is a form ysed by the creditor to indicate the
amount of the debt owed by the debtor on the date of the
bankruptey filing. The creditor must fite the form with The
Garden City Group, Inc. as described in the instructions above
#nd ic the Bar Date Notice.

Secured Claim Under 11 US.C. § 506(x)
A secured claim is one backed by a lien on propesty of the debtor.
The claim is sccured 30 long s the creditor has the right to be

amotmt of the secured claim cannot exceed the value of
the property. Any amount awed to the creditor in excess
of the value of the property is an unsecured claim,
Examples of lices on property inclnde & morigage on resd
estats of a seourity inberest in a car. A licn may be
voluntatily granted by 2 debior or may be cbizined
through & court proceeding. In some states, & court
judgment is a lien A claim also may be secured if the
creditor owes the debtor money (has a Tight to sctoff).

Section S03(bHT} Claim

A Section 503(b)(9) claim is & claim for ths value of any
Roods received by the debior within 20 days before the
date of commencement of a bankyuptcy case in which
the goods have besn sold to the debtor in the ordinary
course of such deblor’s business.

Unsecured Claim

An ynsecurcd claim is one that does not meet the
requirements of 4 sccured claim. A claim may be partly
unsecured if the amount of the claim exceeds the value
of the property on which the creditor has a lien,

Chim Eatitled ¢ Priority Under 11 US.C. § $07(2)
Priority claims are certain categorics of unsecured ¢laims
that are paid from the avaiiable money or property in 8
benkruptey case before other unsecured claima,

Redacted

A document hax been redacted when the person fling it
has masked, edited ont, or otherwise daleted, certain
information. A creditor should redact and use only the
Inst four digits of any social-security, individual's

the address given on the top of the form for purposes of receiving notices. Attach a complete
as scheduled by the debtor. copy of any power of atiorney. Criminal penalties apply for making a false statement on a
proof of claim.
___ DEFINITIONS —_INFORMATION
Debtor paid from the property prior to other creditors. The tax-identification, or financial-aceount number, all but the

initials of a minar's name and only the year of any person's
date of birth.

Evidence of Ferfection

Bvidence of perfection may include s morngage, licn,
certificate of title, financing strement, ot other document
showing that the lien has been filed or recorded.

Acknowledyment of Filing of Claim

To receive ackmowledgment of your filing from The Garden
City Group, Inc., please provide a self-addressed, stamped
envelope and a copy of this proof of claim whea you submit
the original claim to The Garden City Group, Inc.

Offers te Purchase s Claim

Certain entities are in the business of purchasing claims foran
amount less than the face value of the claims, One or more of
these entitics may contact the creditor and offer to purchase
the claim. Some of the written communications from these
entitics may casily be confused with official court
documentation of communications from the debtor. These
entitics do not repretent the bankrupicy court or the debtor.
The creditor has go obligation to sell its claim. However, if
the creditor decides to gell its claim, any transfer of such
claim is subject to FRBP 3001(e), any applicable provisions
of the Bankmuptcy Code (11 U.S.C. § 101 ¢t seq)), 2nd any
applicable orders of the bankruptcy court.

Additiona! Information

If you have any questions with to this claim form,
please contact Alix Partoers at 1 (200) 414-9607 or by e-mail
at clsims@motorsliquidation.com,




EXHIBIT TO SENTRY INSURANCE’S PROOF OF CLAIM
MLCS, LLC f/k/a SATURN, LLC

Sentry Insurance a Mutual Company (“Sentry”) issued product liability insurance policies
(“Policies™) to certain of Motors Liquidation Company and MLCS, LLC (“Debtor”) car
dealerships (“Dealerships™) for policy periods effective before and after the filing of this matter.

Under the Policies, Sentry generally agreed to insure (subject to the terms of the insuring
agreements) the Dealerships against product liability and injury claims that arose against the
Dealerships with regard to vehicles manufactured by Debtor and sold by the Dealerships. Under
the Dealership’s Franchise Agreement with Debtor, Debtor was liable with the Dealership on
product liability and injury claims of third parties arising from vehicles manufactured by Debtor
and sold by the Dealerships. The Debtor has rejected certain Dealerships’ Franchise
Agreements. Pursuant to 11 U.S.C_ § 509, the Dealerships are subrogated to the rights of such
third party creditors to the extent it pays such claim. Under each of the Policies, Sentry holds a
contractual right of subrogation of the Dealerships’ claims against Debtor to the extent of any
payment made by Sentry under the Policies.

Sentry, pursuant to its contractual right of subrogation under the Policies and its statutory
right of subrogation under 11 U.S.C. § 509, asserts a claim for damages against the Debtor for
any and all past, present, and future subrogation or other claims the Dealerships hold against the
Debtor based upon payments that Sentry has made or may make on behalf of Dealerships under
the Policies for any and all past, present, and future products liability and injury claims and for
any other damages arising from the Debtor’s rejection of the Franchise Agreements to which
Sentry is entitled by subrogation.

Sentry expressly reserves the right to amend or supplement this Proof of Claim at any
time for whatever reason, including without limitation, for the purpose of filing additional claims
or to specify the amount of Sentry’s claim.

By virtue of filing this Proof of Claim, Sentry does not waive and expressly reserves its

right to pursue claims against the Debtor based upon alternative legal theories. The Policies are
not attached to this Proof of Claim and will be provided upon request.

87727861




~ COPY

SR B

[UNITED STATES BANKRUPTCY COURT FOR THE SOUTHERN DISTRICT OF NEW YORK

~ PROOFOFCLAIM |

Name of Debtor (Check Only One): Case No.

EAMotors Liquidation Company (Fk/a General Motors Corporation) 09-50026 (REG)
CIMLCS, LLC (fk/a Satumn, LL(S 09-50027 (REG)
QOMLCS Distribution Corporatmn (f’k/a Saturn Distribution Corporation) 09-50028 (REG)

OMLC of Harlem, Inc. (fk/a Chevrolet Satum of Harlem, Inc.) 09-13558 (REG)

NOTE: This form should noi be weed to make a claim for an administrative expense orising afer the commencement of the case, but may be vsed
| for purpoases of asserting a claim under 1] U.S.C. § S03()(9) (see ftem ¥ 5). All other reg Jor pay of an admi
| filled pursvant to 11 US.C. § 303

istrative expense should be

If all or part of your claim is secured, compiese itren 4 below; howeves, if all of your claim is unsecured, do not camyplete item 4. I€all oc paat of
your claim is enfithed to peiority, complete iiem 5. Ifall ar pact of your claim is asserted pursaani to 11 US.C. § S03(b)9), complete itemn 5.

O Check this box if claim includes interest or other charges in addition to the principat amount of claim. Avach

itemized statement of interest or charges.

Name of Creditor (the person or other entity to whom the deblor owes money or
property):Sentry Select Insurance Company O  Check this box to indicate that this
Name and address where notices should be sent: °ll:fm ameads a previously filed
Sentry Select Insurance Company ciatm.
1800 North Point Drive Court Ciaim Number;
Stevens Point, WI 54481 (if known)
Attn: Kenmneth J. Erler, Associate Counsel
Filed on: I an amermt is identified ha
Telephone umber: 7153466718 Hedon o7 oaa of e Debiors s shven, (oo
Email Address; . . L amount of your clim may be an
droéini 1o & p mmy If you
Name and address where payment should be sent (lf dlm-.mnt from above): O  Check this box if you are aware tha! agroe with b;heﬂ::mnt Jmnmf m:ﬁ::
anyons else has filed a proof of cisim :mdﬁc!)dmr.ymdomneedhﬁh&nwwfof
relating (o your claim.  Attach copy h&w 1f the smount |
of statement giving particulars. mﬂ’" WL i§ "' ‘DMIS!U “.I EDchm MUngbeMﬁthD u
a mm“mv&m dw:hmmmmpactr of your
Check this box if you are the debtor ¢ you have already * uod ofclllmi.n
Telophone number: or trugtee in this case. acconiance with the attached instroctions, yor
1, Amount of Claim as of Date Case Filed, June i, 2009: s 5. Amount of Claim Entitled to

Priority under 11 U.S.C, § 507(a).
If any portioa of your ciaim falls
in one of the following categories,
check the box and state the
amount,

i. Basis for Claim:

hed hereto & incorporated by 7
(Ses instruction #2 on roversa side.) _m

Ie

Specify the priority of the claim.
QO Domestic support obligations under
11 U.8.C. § S0Ta)(1XA) or (a){ 1 XB).

3. Last four digits of any number by which creditor identifies deb

3a. Debtor may have scheduted account as:
{Sec instruction #3a ott reverse side.)

T Wages, salarics, or commissions {(up
to $10,950*) earmed within 180 days
before filing of the bankruptcy

4. Secured Claim (Sec instruction #4 on reverse side.)
Check the appropriate box if your claim is secured by a lien on property or a right of setoff and provide the requested
n.formxmu

Nature of property or right of setofl: (1 Real Bstate {1  Motor Vehicle

Q BEquipment
Descrilye:

Q Other

Valne of Property: § Annual Toterest Rate___ %
Amount of arrearage and other charges as of time case filed included in secured claim, if any: §
Basis for perfection: '

Amount of Secared Claim: §

Amount Unsecured: §

petition or cossstion of the debtor's
business, whichever is earlier - 11
U.5.C. § 507(a)}(4).
Contributions to an employee benefit
plan—11 US.C. § 507(a)(5).
Up to $2,425* of deposits toward
purchase, lease, or rental of property
or services for personal, family, or
housebold use - 11 USC.
§ 507(a)(7).

O  Taxes or penalties owed 10
governniental units — 11 U.S.C,
§ 507(a)8).

6. Credits: The amount of all payments on this claim has been credited for the purpose of making this proof of claim.
7. Documents: Attach redacted copies of any documents that support the ¢laim, such as promissory notes, purchase
orders, invoices, itemized statements or runring accounts, contracts, judgments, mortgages, and security agreements.
You may also sttach a summary. Attach redacted copies of documents providing evidence of perfection of

a security interest. You may algo attach a summary. (See instruction 7 and definition of “redacted” on reverse side.)

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING.

If the documents ate not available, please explain in an attachment.

QO Value of goods received by the
Debtor within 20 days before the
dats of commencement of the case -
11 US.C. § S03(0)9) (§ S0T(aX2))

Q  Other - Specify applicable paragraph
of L1 US.C. § 507(a}_).

Amount entitled to priority:
pounts are et on
4‘/1/1 0 and every 1:lrh

years t
respect Lo cases coimmenced or or after

] the date of adjustment. .
Sigaature: The person filing this claim must sign it. Sign and print name and title, if aay, of the creditor or FOR COURT USEONLY

Date: other person authorized to file this claim and state address and telephone number if different from the notice
. 3 + a.‘ address above. Attach copy of power of attomey, if any.
W ‘ﬁ[“—— Kenneth J. ERler, Asgociate Counsel
Penalty for presenting fraudelent claim; Fine dfup to $500,000 or imprisonment for up to 5 years, or both. 18 US.C. §§ 152 and 3571

Modified B10 (GCG) (12/08)




be exceptions to these general rules. The attorney.
providing you with any legal advice.

FACSIMILE OR E-MAIL WILL NOT BE ACCEPTED.

Court, Name of Debtor, and Case Number:

These chapter 11 cases were commenced in the United States Bankruptcy Court for the
Southern District of New York on June 1, 2009. You should select the debtor against
which you arc asserting your claim,

DEETOR.

Creditor's Name and Address:
Fill in the name of the person or entity asserting a claim and the name and address of the
person who should receive notices issued during the bankruptcy case. Please provide us
with a valid email address. A separate apace is provided for the payment address if it
differs from the notice address. The creditor has a continuing obligation to keep the count
informed of its current address. See Federsl Rule of Bankruptcy Procedurs (FREP)
2002g).
1. Amount of Ciaim as of Date Case Filed:
State the vl amoiuil owed to the creditor on thie date of the bankropiey fifing. Foltow
the instructions concerning whether to complete items 4 and 5. Check the box if
interest or other charges are included in the claim.
2. Basis for Claim:
State the type of debt or how it was incurred. Examples include goods sold, money
loaned, services performed, personal injury/wrongful death, car loan, mortgage note,
and credit card. If the cloim is based on the delivery of health care goods or servicas,
Limit the disclosure of the goods or services 56 as to avoid embarrassment or the
disclosure of confidential health care information. You may be required to provide
additions! disclosure if the debtor, trustee or another party in interest files an
objection to your ¢lgim,
3. Last Four Digits of Any Number by Which Creditor Edentifies Debtor:
State only the fast four digits of the debtor’s account or other number used by the
creditor to identify the debtor, if any.
3a. Debtor May Have Scheduled Account As:
Use this space to report a change in the creditor’s name, 8 tnsferred claim, or any
other information that clarifies a difference betwoen this proof of claim xnd the ¢laim
as scheduled by the debter.

A SEPARATE PROOF OF CLAIM FORM MUST BE FILED AGAINST EACH

. . INSTRUCTIONS FOR PROOF OF CLAIM FORM
The instructions and definitions below are general explanations of the law. In certain circumstances, such as bankruptcy cases not filed voluntarily by the debtor, there may
:}:r the Debtors and theiv court-appointed claims agent, The Garden City Group, Inc., are not authorized and are not

A SEPARATE PROOF OF CLAIM FORM MUST BE FILED AGAINST EACH DEBTOR
FLEASE SEND YOUR ORIGINAL, COMPLETED CLAIM FORM AS FOLLOWS: IF BY MAIL: THE GARDEN CITY GROUP, INC., ATTN: MOTORS EIQUIDATION
COMPANY CLAIMS PROCESSING, P.0. BOX 9386, DUBLIN, OH 43017-4286. IF BY HAND OR OVERNIGHT COURIER: THE GARDEN CITY GROUP, INC,, ATTN:
MOTORS LIQUIDATION COMPANY CLAIMS PROCESSING, 5151 BLAZER PARKWAY, SUITE A, DUBLIN, OH 43017. ANY PROGF OF CLAIM SUBMITTED BY
THE GENERAL BAR DATE IN THESE CHAPTER 11 CASES IS NOVEMBER 30, 2009 AT 5:00 .M. (FREVAILING EASTERN TIME)
4.

Secured Claim:

Check the appropriate box and provide the requested information if the claim is fully or
partially secured. Skip this section if the claim is entirely unsecured. (See DEFINTTIONS,
below.) Stste the type and the value of property thet secures the claim, aitach copies of tien
documentation, and state annual interest rate and the amount past due on the claim as of the
date of the bankruptey filing, .

5. Amount of Clalm Entitled to Friority Uader 18 U.S.C. § S07(x):

6.

7.

If apy portion of your claim falls in one or more of the listed categories, check the
appropriate box(es) and state the amount cutitled to priority. (See DEFINITIONS, below.)
A claim may be partly priority and partly non-priority. For example, in some of the
categories, the taw timits the amount entitled to priority.

For claims pursusnt 1o 11 U.S.C, § S03(bY(9), indicate the amount of your claim arising
from the value of any goods received by the debior within 20 days before June 1 2609,
the date of commencement of these cescs (See DEFINITIONS, below). Atach
d ion supparting such claim,

Credits:

An authorized signature on this proof of claim serves as an acknowledgment that when
calculating the amount of the claim, the creditor gave the Debtor credit for any payments
received toward the debt,

Documents:

Attach to this proof of claim form redncted copies documenting the existence of the debt and
of any lien securing the debt. You may also attach & sununary. You must also attach copies
of documents that evidence perfection of any security interest. You may also attach a
sumamary. FRBP 3001(c) and (d). If the ciaim is bated on the detivery of health care goods
or services, sec instruction 2. Do not send original documents, as atachments may he
destroyed after scanning,

Date and Signature:

The person filing this proof of claim must sign and date it, FRBP 9011. If the claim is filed
clectronically, FRBE S005()2) authorizes courts to establish local rules specifying what
constitutes a signature. Print the name and title, if any, of the creditor or other person
authorized to file this claim. State the filer's address and telephone number if it differs from
the address given on the top of the form for purposes of receiving notices. Attach a completo
copy of any power of sttorney. Criminat penaltics apply for making a false statement on 2

Crediter
A creditor is the persen, corporation, or other entity owed a debt
by the debtor on the date of the bankuptey filing.

Claim

A claim is the creditor's right to receive payment on 2 debt that
was owed by the Debtor on the date of the bankruptcy filing. Sce
11 US.C. § 101(5). A claim may be secured or unsecured.

Unsecured Claim

Proof of Clalm

A proof of claim is 2 form used by the creditor to indicate the
amount of the debt owed by the debtor on the date of the
benkruptey filing. The creditor must file the form with The
Garden City Group, Inc. &3 described in the instructions above

and in the Bar Date Notice, Redacted

Motors Liquidation Company

(/2 General Motocs Corporation) 09-50026 (REG)

MLCS, LLC

(f%/a Satum, LLC) 09-50027 (REG)

MLCS Distribution Corporation

(f'k/a Saturn Distribution Carporation) 09-50028 (REG)  Section SO3(bX9) Claim
MLC of Harlem, Inc.

{f/a Chevrolet Saturn of Harlem, Inc.} 09-13553 (REG)

estate or a sccurity interest in a car A lien may be
voluntarily granted by a debtor or may be obtained
thtough a cour! procesding. [ tome states, & court
judgment is a lien. A claim also may be secured if the
creditor owes the debtor money (has a right to setoff).

A Section 503(b}(9) claim is a claim for the value of any
goods received by the debtor within 20 days before the
date of commencoment of a bankruptcy case in which
the goods have been sold to the debtor in the erdinary
cougse of such debtor's business.

An unsecured cinim is one that does not meet the
requirements of a secured claim. A claim may be partly
unsecured if the amount of the claim exceeds the value
of the property on which the creditor has s lien.

Claim Entitled to Priority Under 11 U.5.C. § S07(s)
Privtity claivms are cettain cateparies of unsecured claims
that sre paid from the available money or property in s
bankruptcy case before other unsecured claims.

proof of claim.
— DEFINITIONS —INFORMATION
Debtor paid from the property prior to other creditors. The tax-identification, or financial-sgcount number, all but the
A debtor is the person, corporation, or other entity that has filed amount of the secured cltim connot exceed the value of  initials of 2 minor's name and only the year of any person's
2 bankruptcy case. the property. Any amount owed to the creditor in excess  date of birth.
The Debtors in these Chapter 11 cases are: of the value of the property is an vd claim.
Examples of liens on property include a mortgage onreal  Evidence of Perfection

fvidence of perfection may include a morgage, lien,
certificate of title, financing statement, or other document
showing that the lien hag bean filed or recarded.

Acknowledgment of Filing of Clatm

To recsive acknowledgment of your filing from The Garden
City Group, Inc., pleass provide a self-sddressed, stamped
envelope and a copy of this proof of claim when you submit
the original claim to The Garden City Group, Inc.

Offers to Purchase a Claim

Centain entitics are in the business of purchasing claims for an
amount less than the face valus of the claims. One or more of
these entities may contact the creditor snd offer to purchass
the claim. Some of the written communications from these
entitics may easily be confused with official court
documentation or communications from the debtor. These
entities do not represent the bankruptey court or the debtor,
The creditor has ao obligation to scll its claim However, if
the creditor decides to sell ity claim, any transfer of such
clgim is subject to FREP 3081(c), any applicable provisions
of the Bankmptcy Code (11 US.C. § 101 et 3eq.), and any
applicable orders of the bankruptcy comrt.

Additional Information

Secured Claim Under 11 U.S.C. § 506{n)

A secured claim is one backsd by a lien on property of the debtor.
The claim is secured 3o long as the creditor has the right to be

A document has been redacted when the person filing it
has masked, edited out, or otherwise delcted, certain
information. A creditor should redact and use oaly the
Iast four digits of any social-sccurity, individual's

1f you have any questions with respect to this claim form,
pleass contact Afix Pariners at 1 (300) 414-9607 or by e-mail
at claims@motorsliquidation.com.




EXHIBIT TO SENTRY INSURANCE’S PROOF OF CLAIM
MOTORS LIQUIDATION COMPANY {/k/a GENERAL MOTORS CORP.

Sentry Select Insurance Company (“Sentry”) issued product liability insurance policies
(“Policies™) to certain of Motors Liquidation Company and MLCS, LLC (“Debtor™) car
dealerships (“Dealerships™) for policy periods effective before and after the filing of this matter.

Under the Policies, Sentry generally agreed to insure (subject to the terms of the insuring
agreements) the Dealerships against product liability and injury claims that arose against the
- Dealerships with regard to vehicles manufactured by Debtor and sold by the Dealerships. Under

the Dealership’s Franchise Agreement with Debtor, Debtor was liable with the Dealership on
product liability and injury claims of third parties arising from vehicles manufactured by Debtor
and sold by the Dealerships. The Debtor has rejected certain Dealerships’ Franchise
Agreements. Pursuant to 11 U.S.C. § 509, the Dealerships are subrogated to the rights of such
third party creditors to the extent it pays such claim. Under each of the Policies, Sentry hoids a
contractual right of subrogation of the Dealerships’ claims against Debtor to the extent of any
payment made by Sentry under the Policies.

Sentry, pursuant to its contractual right of subrogation under the Policies and its statutory
right of subrogation under 11 U.S.C. § 509, asserts a claim for damages against the Debtor for
any and all past, present, and future subrogation or other claims the Dealerships hold against the
Debtor based upon payments that Sentry has made or may make on behalf of Dealerships under
the Policies for any and all past, present, and future products liability and injury claims and for
any other damages arising from the Debtor’s rejection of the Franchise Agreements to which
Sentry is entitled by subrogation.

Sentry expressly reserves the right to amend or supplement this Proof of Claim at any
time for whatever reason, including without limitation, for the purpose of filing additional claims
or to specify the amount of Sentry’s claim.

By virtue of filing this Proof of Claim, Sentry does not waive and expressly reserves its

right to pursue claims against the Debtor based upon alternative legal theories. The Policies are
not attached to this Proof of Claim and will be provided upon request. :

87727861




COPY

UNITED STATES BANKRUPTCY COURT FOR THE SOUTHERN DISTRICT OF NEW YORK

Name of Debtor (Check Only One); Case No.

QMotors Liquidation Company {fk/a General Motors Corporation) 09-50026 (REG)
BMLCS, LLC (f/a Satum, LLC) 08-50027 (REG)
OMLCS Distribution Corporation (f/k/a Satum Distribution Corporation) 09-50028 (REG)
OMLC of Harlem, Inc. (£k/a Chevrolet Saturn of Harlem, Inc.) 09-13558 (REG)

| feled pursuant to 11 U.5.C. § 503.

NOTE: This form should not be used to make a claim for an administrative expense orising afier the commencement of the case, but may be used
| for purposes of asserting a claim ander 11 ULS.C. § SO3(BHY) feee Ttem # 5). All ather requests for paymeni of an administrative expense skould be

Name of Creditor (the person or other entity to whom the debtor owes money or

property): Sentry Select Insurance Company O  Check this box to indicate that this

0 Check this box if yoi are the debior

Telephone nusmber: or trustee in this case,

Mame and address where notices should be sent: claim amends a previously filed
Sentry Select Insurance Company claim.
1800 North Point Drive Court Claim Number:
Stevens Point, WI 54481 (tf known)
Attn: Kenneth J. Erler, Associate Counsel
. Filed on: If a0 amount is identified have x claim
Telephone number: 7] 5-346-6718 on sheilod by ooe of e Debien 2 thowa, s
Email Address: smmamt of your claim may be an
dment 10 s previousty scheduled amount ) Jf
Name and address where payment should be sent (if different from above): O Check this box if you are aware that agree with the amount and priority of your c)llimy:
. scheduled by the Debior and you have no other claim
anyone eiso has filed a proafofclaim  |opying the , you do ot heed in file this proof of|
relating to-your claim. Attach copy claim form, - If the amount
of statement giving particulars, shown: i listed 2s DISPUTED, UNLIQUIDATED, of

CONTINGENT, 2 proof of claim MUST be filed in
order 1o receive any distribution in of your
claim. If you have already filed & proof of claim in
accoriance with the stisched inptroctions, you need not

1, Amount of Clzim az of Date Case Filed, June 1, 2009: s unliquidated

If all o past of your claim is scoured, conplete item 4 below; howeves, if all of your claim is unseoured, do not complete item 4, [fell or pert of
your claim is enfitied to priodty, complete itern 5. Iall of part of your claim is asserted pursuant to 11 US.C. § 503(b)(3), compléte itera 5.

QO  Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach

itemized statement of interest or charges.

5. Amount of Ciaim Entitled to
Pricrity under 11 U.S.C. § 507(»).
If any portion of your ¢laim falls
in ane of the following catepories,
check the box snd state the
amount.

2. Basis for Claim: See Exhibir A attached hereto & incorporated by
. eferonce

(See instruction #2 on reverse side.) >

Specify the priority of the claim.
O Domestic support obligations under
11 US.C. § S07(=)1)A) ot (21}(B).

3. Last four digits of any number by which creditor identifies debtor:

3a. Debtor may have scheduled account as:
{Sex instruction #3z on reverse side.)

Q  Wages, salagics, or commissions (up
ta $190,950*) camed within 180 days
before filing of the bankruptey

4. Secured Claim (Scc instruction #4 on reverse side.) .
Check the appropriate box if your claim is secured by a lien an property or a right of setoff and provide the requesicd
informaticn.

Nature of property or right of setoff: O RealEstate 3 Motor Vehicle
Describe:

O Equipment & Other

Value of Property: § Annual Interest Rate_ %

Amount of arrearage and other charges as of time case filed inciuded in secored claim, if 2ny: §
Basis for perfection:

Amount of Secured Claim: §

Amount Unsecured: §

petition or cessation of the debtor's
business, whichever is earlier — 11
U.5.C. § 507(a)(4).

Q  Contributions to an eraployes benefit
plan— 11 U.S.C. § 507{a)(5).
Up to §2,425* of deposits toward
purchase, lease, or rental of property
or services for personsl, Family, or
household use ~ F1 US.C.
§ 507(aX7).

K1 Taxes or penalties owed to
‘governntental units — 11 U.8.C,
§ 507(s)(8).

6. Credits: The amount of all payments on this claim has been credited for the purpose of making this proof of claim.
7. Documents: Attach redacted copies of any documents that support the claim, such as promissory notes, purchase
arders, invoices, itemized statements or unning sccounts, contracts, judgments, mortgages, and security agreements.
You may also attach a summary, Attach redacted copics of documents providing evidence of perfection of

& sccurity interest, You may also attach a summary. (See instruction 7 and definition of “redacted” on reverse side.}

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING.

If the documents are not available, please explain in an attachment.

1I:| Value of goods received by the
Debtor within 20 days before the
date of commencement of the case -
11 U.S.C. § 503(b)N9) (§ SOT(a)(2)}
Q  Other - Specify applicable paragraph
of 11 US.C. § 507(a)_).
Amonnt entitled to priority:

3
*Amounis are subject o adjusiment
4/1/10 and every 3 years il maﬂg sgg‘h
respect to cases commenced on or after
the date of adjustment.

Date; "

it .

address above. Attach copy of power of attorney, if any.

Lo :

Signature; The person filing this claim must sign it. Sign and print nanse and title, ifany, of the creditor or
other person authorized to fils this cleim and state address and telephone mumber if differcnt from the notice

Renneth J, Erler, Assoclate Counsel

"FOR COURT USE ONLY

Penalty for presenting fraudulent claim; T of up to $500,000 or imprisonment for up to 5 years, or both. 18 US.C. §§ 152 and 3571.

Modified B18 (GCG) (12/08)




providing you with any legal advice.

FACSEMILE OR E-MAIL WILL NOT BE ACCEPTED.

Court, Name of Debtor, and Case Number:
These chapier 11 cases were commenced in the United States Bankquptcy Court for the
Southern District of New York on June 1, 2009. You should sclect the debtor against
which you are asserting your claim.
A SEPARATE PROOF OF CLATM FORM MUST BE FILED AGAINST EACH
DEBTOR.
Creditor's Name and Address:
Fill in the name ofthe person or entity asserting a claim and the nsme and address of the
person who should receive notices issued during the bankruptey case. Please provide us
with a valid email address. A separate space is provided fof the payment address if it
differs from the notice address. The creditor has a continuing obligation to keep the coyrt
informed of its current address. See Federat Rule of Bankruptcy Procedure (FRBP)
2002(g).
1. Amount of Claitm as of Date Case Filed:
State the total amount owed to the creditor on the date of the bankruptey filing. Fallow
the instructions concering whether 1o complete items 4 and 5. Check the box if
interest or other charges are included in the claim.
2. Basis for Claim:
State the type of debt or how it was incwrred. Examples include goods sold, money
loaned, services performed, personal injury/wiongful death, car loan, tnortgage note,
and credit card. If the claim is based on the delivery of health care goods or services,
limit the disclosure of the goods or services so as (o svoid embarrassment or the
disclosure of confidential health care information. You may be required to provide
additional disclosure if the debtor, trustee or another party in interest files an

i INSTRUCTIONS FOR PROOF OF CLAIM FORM
The instructions and definitions below are general explanations of the law. In certain circumstances, such as
be exceptions to these general rules. The attorneys for the Debtors end their court-appointed claims agent, The Garden City Group, Inc., are not authorized and are not

A SEPARATE PROOF OF CLAIM FORM MUST BE FILED AGAINST EACH DEBETOR

PLEASE SEND YOUR ORIGINAL, COMPLETED CLAIM FORM AS FOLLOWS; IF BY MAIL: THE GARDEN CITY GROUP, INC., ATTN: MOTORS LIQUIDATION
COMPANY CLAIMS PROCESSING, F:O. BOX 9386, DUBLIN, OH 43017-4286. [F BY HAND OR OVERNIGHT COURIER: THE GARDEN CITY GROUP, INC., ATTN:
MOTORS LIQUIDATION COMPANY CLAIMS PROCESSING, 515! BLAZER PARKWAY, SUITE A, DUBLIN, OH 43017. ANY PROOF OF CLAIM SUBMITTED BY

THE GENERAL BAR DATE IN THESE CHAPTER 11 CASES IS NOVEMBER 30, 2009 AT 5:00 PM. {PREVAILING EASTERN TIME)
4. Secured Claim:

5. Amousnt of Claim Entitled to Priority Under 11 U.S.C. § 507(a):

. Documents;

bankruptcy cases not filed voluntarily by the debtor. there may

Check the sppropriate box and provide the requested information if the ¢lsim is fully or
partially secured. Skip this section if the claim is enticely unsecured. (Sez DEFINITIONS,
below.) State the type and the value of property that secures the claim, sttach copics of lica
documentation, and state annual interest rate and the amount past doe on the claim as of the
date of the bankruptcy filing.

If any portion of your claim falls in one or more of the listed categories, check the
sppropriate box(es) and sate the amount entitled to priority. (See DEFINITIONS, below.)
A claim may be parly priority and partly non-priority. For example, in some of the
categories, the law limits the amount entitled to prierity.

For claims pursuant to 11 U.5.C. § 503(bX(9), indicate the amount of your claim asising
from the value of any goods received by the debtor within 20 days before June 1 2009,
the date of cormencement of these cazes {See DEFINITIONS, below). Attach
documentation supporting such claim

Credits:

An authorized signature on this proof of claim serves as an acknowledgment that when
calfculating the amount of the claim, the creditor gave the Debtor eredit for any payments
received toward the debt.

Attach 10 this proof of claim form redacted copies documenting the existence of the debt and
of any lien securing the debt. You may elso attach a summary. You must also attach copics
of documents that evidence perfection of any security interest. You may also attach »
summary. FRBP 300 1(c) and (). If the claim is based an the delivery of bealth care goods

objection to your claim.

creditor to identify the debtor, if any.

3. Last Feur Digits of Any Number by Which Creditor 1dentifies Debtor:
State only the last four digits of the debtor’s account or other aumber used by the

3a. Debtor May Have Scheduled Account As:
Use this space to report a change in the creditor’s name, 8 transferred claim, or any
ather information thar clariies a difference between this proof of claim and the claim

or services, sce instruction 2. Do not send original d. , 33 attach

destroyed afier scanning.
Date and Signature:

The person filing this proof of claim must sign and date it. FRBP 9011. If the claim is filed
electronically, FRBP 5005(a)(2) authorizes courts 10 sstablish focal rules specifying what
congtitutes a signeture. Print the name and title, if any, of the creditor or ather person
aythorized 1o fls this claim State the filer’s address and telephone number if it differs from

s may be

o bankzuptoy cast.
The Debtors in these Chapier 11 cases are:

Creditor

Clalm

Proof of Clalts

ard in the Bar Date Notice.
Secured Claim Under 11 U.S.C. § 506(x)

A debtor is the person, corporation, or other entity that has filed

A creditor is the person, corporation, or other entity owed a debt
by the debtor on the date of the bankruptcy filing.

A claim is the creditor’s right to receive payment on a debt that
was owed by the Debtor on the date of the bankruptey filing. See
11 U.S.C. § 101{5). A claim may be secured or unsecured.

A proof of claim is a form used by the creditor to indicate the
amount of the debt owed by the debtor on the date of the
bankruptey filing. The creditor must file the form with The
Garden City Group, Inc. as described in the instructions shove

A secured claim is one backed by a lien on property of the deblor.
The claim is secured so long as the creditor has the right to be

hedul the sddress given on the top of the form for purposes of receiving notices, Attach & corplete
b od by the debior. copy of any power of attorney. Criminal penaltics apply for making a false statement on a
proof of claim,
— DEFINITIONS —INFORMATION .
Debtor peid from the praperty prior to other creditors. The tax-identification, or financial-account number, all but the

unount of the secured claim cannot exceed the value of
the property. Any amount owed to the creditor in excess
of the value of the property is an unsecured claim.
Examples of liens o property include a mortgage on real
estate or 8 security interest in & car. A lien may be
voluntarily granted by a debtor or may be obtained
proceeding. In some states, a court
judgroent is a tien. A claim also may be secured if the
creditor owes the debtor money (has » tight to setoff).

A Section 503(b)}(9) claim is a claim for the value of any
goads received by the debtor within 20 days before the
dats of commencement of & bankrupicy case in which
the goods have been sold to the debtor in the ordinary
course of such debior's business.

Motors Liquidation -Company
7k/a General Motors Corporati 09.50026 (REG
glLéS.—?LC oters Corporatian) (REG) through » court
(f7k/a Seturn, LLC) 09-50027 (REG)
MLCS Distribution Corporation
(fk/a Swturn Distritution Corporation) 09-50028 (REG)  Section S03(b)9) Claim
MLC of Harlem, tnc.
(f7k/a Chevrolet Satumn of Harlem, Inc)  09-13558 (REG)

Unsecured Claim

An unsecured claim is one that doss not meet the
requirements of a secured claim. A claim may be partly
unsecured if the amount of the ciaim exceeds the value
of the propesty on which the creditor has o lien.

Claim Entitled to Priority Under 11 US.C. § 507(x)
Priority claims are certain categoties of imsecured claims
that are paid from the available money or property in a
bankruptey case before other unsecured citims.

Redacted

A document has been redacted when the person filing it
has masked, edited out, or otherwise deleted, certain
infermation. A creditor should redact and use only the
last four digits of any social-security, individual's

initials of 4 minor’s name and only the year of any perzon’s
date of bitth.

Evidence of Perfection

Evidence of perfection may include s mortgage, lien,
certificate of title, financing statement, or other document
showing that the lien has been filed or recarded.

Acknowledgment of Fillng of Clalm

To recsive acknowledgment of your filing from The Garden
City Group, Inc., pleass provide a self-addrezsed, stamped
envelope and a copy of this proof of ¢laim when you submit
the original claim to The Garden City Group, Inc.

Offers to Purchase a Claim

Certain cntities arc in the busincss of purchasing claims for an
amount Jess than the face value of the claims. One or moce of
these entities may contact the creditor and offer 1o purchase
the claim. Some of the written communications from these
entitics may oasily be confused with official court
documentation or communications from the debtor. These
entities do not represent the bankruptcy court or the debtor.
The creditor has no obligation to sell its claim. However, if
the creditor decides to sell ity claim, any transfer of such
ciaim is subject to FRBF 300!(z), any applicable provisions
of the Bankruptcy Code (11 US.C. § 101 et seq.), and any
applicable orders of the bankruptey cowrt,

Additional Information

If you have any questions with to this claim form,
please contact Alix Partners at 1 (300) 414-9607 or by e-mail
at chims@motorsliquidation com.




EXHIBIT TO SENTRY INSURANCE’S PROOF OF CLAIM
MLCS, LLC f/k/a SATURN, LLC.

Sentry Select Insurance Company (“Sentry™) issued product liability insurance policies
(“Policies™) to certain of Motors Liquidation Company and MLCS, LLC (“Debtor”) car
dealerships (“Dealerships™) for policy periods effective before and afier the filing of this matter.

Under the Policies, Sentry generally agreed to insure (subject to the terms of the insuring
agreements) the Dealerships against product liability and injury claims that arose against the
Dealerships with regard to vehicles manufactured by Debtor and sold by the Dealerships. Under
the Dealership’s Franchise Agreement with Debtor, Debtor was liable with the Dealership on
product liability and injury claims of third parties arising from vehicles manufactured by Debtor
and sold by the Dealerships. The Debtor has rejected certain Dealerships’ Franchise
Agreements. Pursuant to 11 U.S.C. § 509, the Dealerships are subrogated to the rights of such
third party creditors to the extent it pays such claim. Under each of the Policies, Sentry holds a
contractual right of subrogation of the Dealerships’ claims against Debtor to the extent of any
payment made by Sentry under the Policies.

Sentry, pursuant to its contractual right of subrogation under the Policies and its statutory
right of subrogation under 11 U.S.C. § 509, asserts a claim for damages against the Debtor for
any and all past, present, and future subrogation or other claims the Dealerships hold against the
Debtor based upon payments that Sentry has made or may make on behalf of Dealerships under
the Policies for any and all past, present, and future products liability and injury claims and for
any other damages arising from the Debtor’s rejection of the Franchise Agreements to which
~ Sentry is entitled by subrogation.

Sentry expressly reserves the right to amend or supplement this Proof of Claim at any
time for whatever reason, including without limitation, for the purpose of filing additional claims
or to specify the amount of Sentry’s claim.

By virtue of filing this Proof of Claim, Sentry does not waive and expressly reserves its

right to pursue claims against the Debtor based upon alternative legal theories. The Policies are
not attached to this Proof of Claim and will be provided upon request.

8772786.1




CERTIFICATE OF SERVICE

I, David A. Golin, an attorney, hereby certify that on January 26, 2011, the Response of
Sentry Insurance A Mutual Company and Sentry Select Insurance Company to Debtors'

12?.0tll Omnibus Objection to Claims was filed electronically through the Court's ECF Filing

System and served via overnight delivery to the entities and individuals listed on the attached
Service List.

/s/ David A. Golin

9414278.3




SERVICE LIST

Attorneys for the Debtors

Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, NY 10153

Attn: Harvey R. Miller
Attn: Stephen Karotkin
Attn: Joseph H. Smolinsky

The Debtors

Motors Liquidation Company
500 Renaissance Center
Suite 1400

Detroit, MI 48253

Attn: Ted Stenger

Attorneys for the Statutory Committee
of Unsecured Creditors

Kramer Levin Naftalis & Frankel LLP
1177 Avenue of the Americas

New York, NY 10036

Attn: Thomas Moers Mayer

Attn: Robert Schmidt

Attn: Lauren Macksoud

Attn: Jennifer Sharret

Attorneys for the United States
Department of the Treasury

Cadwalader, Wickersham & Taft LLP
One World Financial Center

New York, NY 10281

Attn: John J. Rapisardi

Attorneys for the Official Committee of
Unsecured Creditors holding Asbestos-
related Claims

Caplin & Drysdale, Chartered
375 Park Avenue

35th Floor

New York, NY 10152-3500
Attn: Elihu Inselbuch

Attn: Rita C. Tobin

Attorneys for the Official Committee of
Unsecured Creditors holding Asbestos-
related Claims

Caplin & Drysdale, Chartered
One Thomas Circle, N.W.
Suite 1100

Washington, DC 20005

Attn: Trevor W. Swett |11
Attn: Kevin C. Maclay

Attorneys for Dean M. Trafelet in his
capacity as the legal representative for
future asbestos personal injury
claimants

Stutzman, Bromberg, Esserman & Plitka
2323 Bryan Street

Suite 2200

Dallas, TX 75201

Attn: Sander L. Esserman

Attn: Robert T. Brousseau

Attorneys for Export Development
Canada

Vedder Price, P.C.

1633 Broadway, 47th Floor
New York, NY 10019
Attn: Michael J. Edelman
Attn: Michael L. Schein




United States Department of the Treasury
1500 Pennsylvania Avenue NW

Room 2312

Washington D.C. 20220

Attn: Joseph Samarias

Office of the United States Trustee
for the Southern District of New York
33 Whitehall Street

21st Floor

New York, NY 10004

Attn: Tracy Hope Davis

General Motors, LLC

400 Renaissance Center
Detroit, MI 48265

Attn: Lawrence S. Buonomo

United States Attorney's Office
Southern District of New York
86 Chambers Street

Third Floor

New York, NY 10007

Attn: David S. Jones

Attn: Natalie Kuehler

9414807.1




